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July 2, 2012 

M.S. Cynthia T. Drown 
Chief of the Section of Admini-stration, Office of Proceedings 
Surface Transportation Board 
395 n Street. S.W. 
Washington, D. C. 20423 

Dear .VLs. Brown: 

I liavc enclosed for efiling Ihc document described below, to be recorded pursuant 
to 49 U.S.C. § 11301. 

The document is a Memorandum of Assignment and Assumption Agreement, a 
secondary docujtieni, dated as of June 29, 2012. The primary document to which this is 
connected is recorded under Recordation Number 30265. Wc request that this document 
be recorded under Recordation Number 30265-B. 

The names and addresses ofthe parties to the Memorandum of Assignment and 
Assumption .Agreement are: 

Assignor: 

I'NC." Lcjuipment l-'inance, LLC 
One PNC PIfi/a. 10"'l-"ioor 
249 fifth Avenue 
Pilisburjih. PA 15222 

Assignee: 

Fifth Third Equipment finance Company 
38 Fountain Square Plaza 
Cincinnati. OH 45202 

A description ofthe equipment covered by the Memorandum of Assignment and 
Assumption .Agreement consists of 313 covered hopper cars numbered NCIX 534-648, 
inclusive, 1299 -1440, inclusive. 1829 1853, inclusive, and 2001-2034, inclusive 
(excluding, NĈ IX 578. 1361. and 2005). 
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.'\ fee of $41.00 is enclosed. Please return one copy by email to: 

Louis 1''. Gilomer 
600 Baltimore Avenue, Suite 301 
Towson, Ml) 21204 
l.ou.'ffjlgriiillaw.com 

A short -nummary ofthe document to appear in the index follows: a Memorandum 
of Assignment and .Assumption Agieement between PNC Equipment Finance, LLC, One 
PNC Plaza. lO"' Floor, 249 Fifth Avenue, Pittsburgh. PA 15222, and Fifth Third 
Fquipmeni Finance Company. 38 Fountain Square Plaza, Cincinnati, OH 45202, 
covering 313 covered hopper cars numbered NCIX 534-648, inclusive, 1299-1440, 
inclusive, IX29- 1853, inclusive, and 2001 2034, inclusive (excluding, NCIX 578, 1361, 
and 2005). 

Enclosure 
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MEMORANDUM OF ASSIGNMENT AND ASSUMPfTION AGREEMENT 

This MEMORANDUM OF ASSIGNMENT AND ASBUMFTION AGREEMENT, 
doted as of June 29, 2012 (this "Ag^emenfO, is between FJ^C Equipment Finance LLC 
C'PNCEF'). as assignor, and FIFTH THIRD EQUIPN/BBNT FINANCE COMPANY 
("Assignee"), as assignee. I 

L PNCEF, as lessor, entered into a Rail Equipnoent Lease Agreement dated as of 
June 27, 2012 and Schedules Nos. 165068000, 16S069000,j 165067000. 165070000 and 
165071000 thereto (the "Lease"), with NOVA Chemicals Inc. ("NOVA*^. as lessee. As 
evidoice of the Lease, a Meinorandum of Lease Agreement daieid as of June 27,2012 between 
PNCEF aod NOVA was recorded at the Surface Transpartation Board <m Jiine 27,2012, under 
Recordatitm No. 30265 for 1,878 covered hopper cars nusibeqed NCDC 212-2111. inclusive 
(excluding NCIX 236. 258. 366, 367, 394,454, 578, 1012,1052,1199,1361.1465,1479,1534, 
1726,1731,1767,1938,1958,2005.2057, and 2103) (the "Equipincnf). 

2. In consideration ofthe premises and the agreements herein contained and other good 
and valuable consideration, tbe receipt of which is hereby acknowledged. PNCEF does hereby 
sell, transfer and assign to Assignee, all of FNCEF's lights, title and interest in and to the 
Equipment described on Exhibit No. I attached hereto (the ''Assigned Equipment"), subject to 
tiie terms and conditions of the Master Assignment Agreement and Specifieation executed 
pursuant tfieieto between PNCEF and Assignee, and Assgnee î  acccipting all of the same, in 
each such case to the extent attributable to the period oonunencag on and continoing after the 
consummation of such assignment and acceptance on June 29,2012, and PNCEF shall have no 
interest or authority ofany nature regarding tiie Assigned Equipmrat 

3. 'Iliis Memorandum of Assignment and A^umption Agreement may be 
executed in any number of counterparts, each of which shall be an oiig^&l, idl of which when 
taken together shall constitute one agreement binding on all p ^ e s . notwithstanding diat all 
parties are not signatories to the same counterpart. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Memorandum of 
Assignment and Assumption Agreement to be executed by its duly authorized ofiicer as of the 
date first written above. \ 

PNC EQVIPM£NT,FINANCE, LLC 

By: ^^a^^yy^ c:: ' ^ ^ ^ ^ 
Name: /"^/y^^^^)^ c igBn^itf/'* 
Title: ^r*')/^ ~ 

'2^d>^* 

STATE OF ^^=c=»rgr<X. 

COUNTY OF <^«J«nr>e . -h^ 

) 
> ss. 
) 

On this 29** day of June 2012, before mc, t S ^ - ^ e ^ A ^ i ^ ^ o r j . the 
undersigned Notary Public, peisonally appeared v/« ft ."^ 1*̂  ^ s . . e J i ^ ^ personally 
known to me to be the persMi who executed the within instrument as $ v ^ 
on beihalf of PNC Equipment Finance, LLC, and acknowledged (o me that ihe corporation 
executed i t 

IN WITNESS WHEREOF, I have h»eunto set my band and official seal on the date 
above mentioned. 

<^vvt^ 
Name: ^ ^ K e ^ -

Notary Public 

My Commission Eamii es: S7<.n. ^ j. ^ ^ ' ^ 
Residing in: T>ti\u-'t{Jii A A 

" • • ^ f O 
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STATE OF £?̂ *» 

COUNTY OF <^"^'->-

> 
) ss. 

F U T H TSaSD EQUIPMENT FINANCE 
COMPANY 

BY: J ^ t = ^ — " " 1 ^ 
Name:_4BflfT fttW* 
Title:. 

On this 29* day of June, 2012, before me, OMN< "g* l<ii'h.yAn\>y A-^wnl .. the 
undersigned Notary Public, personally appeared Sc»ff'P.Ktl«y perscmally 
known to me to be the person who executed ttw within instrument as VtCc fVsldft^h 
on behalf of Fifdi Third Equipment Finance Company, and {wknowledged to me that the 
corporatian executed i t 

• 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date 
above mentioned. 

AMY A. GRANT 
NOTARY PUBLIC 
STATE OF OHIO 

Recorded In 
Clermont County 

Name: 
s4^A.^at ' 

Notary Public 

My Commission Expires: Sl ' i \ / t f 
Residing in: CUr^wn*- C»»«IK 

V " i ? B f ^ S § * * MyComm.Exp,5/31/1E 
'<-? . Of. --* 
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EXHESIT NO. 1 
TO MEMORANDUM OF ASSIGNMENT AND ASSUAJOrnON AGREEMENT 

DESCRIPTION OF RAILCARS AND REPORHING MARKS 

Huee hundred diirteen (313) Covered Hopper Railcars numbered NCIXI0OOS34 -
NCIX000648, NCIX001299 - NCIX001440, NCIX!(»1829 - NCIX0018S3, 
NCIX002001 -NCIX002034 inclusive (excluding, NCIX000578,1361 and200S) 
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LOUIS E . GITOMER, LLC. 

LOUIS E. GnoMi-.K 
Loii@lgraillaw.com 

Mii ANiii B YASBIN 
Melanic<fi)lgrailliiw.coni 
41()-2%-2225 

600 BALTIMOREAVBNUl- .SUITI: 301 
TOWSON, MARYLAND 2120d-4()22 

(410) 296-22.'i0 • (202) '166-6.'i32 
FAX(4IO)?32-088.S 

July 2, 2012 

Ms. Cynthia T. Brown 
Chief ofthe Scciion of Administration, Office of Proceeiiings 
Surface Transporiation Board 
395 E Street, S.W. 
Washington, D. C. 20423 

Dear Ms. Brown: 

I have enclosed for efiling the document described below, to be recorded pursuant 
to 49 U.S.C. § 11301. 

The document is a Memorandum of Assignment and Assumption Agreement, a 
secondary document, dated as of June 29, 2012. The primaiy document to which this is 
connected is iccoidcd under Recordation Number 30265. Wc request that this document 
be recorded under Recordation Number 30265-B. 

The names and addresses ofthe parties to the Memorandum of Assignment and 
Assumption Agreement arc: 

Assignor: 

PNC Equipment l-inancc, I.I..C 
OncPNCPla/a, lO"'Floor 
249 Firth Avenue 
Pittsburgh, PA 15222 

Assignee: 

Fifth Third Equipment Finance Company 
38 Founiain Square Plaza 
Cincinnati. OH 45202 

A description of the equipment covered by the Memorandum of Assignment and 
Assumption Agiecmeni consists of 313 covered hopper cars numbered NCIX 534-648, 
inclusive, 1299-1440, inclusive, 1829-1853, inclusive, and 2001-2034, inclusive 
(excluding, NCIX 578, 1361, and 2005). 
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Ms. Cynthia T. Brown 
July 2, 2012 
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-A fee of $41,00 is enclosed. Plea.sc return one copy by email to: 

Louis F. Gilomer 
600 Baltimore Avenue. Suite 301 
fowscMi, MI) 21204 
LouiV?; I "rai llaw.com 

A short summary ofthe document to appear in the index follows: a Memorandum 
of Assignment and Assumption Agreement between PNC Equipment Finance, LLC, One 
PNC Plaza. lO"' Floor, 249 Fifth Avenue, Pittsburgh, PA 15222, and Fifth Third 
Equipment l-'inance Company, 38 Fountain Square Plaza, Cincinnati, OH 45202, 
covering 313 covered hopper cars numbered NCIX 534-648, inclusive, 1299-1440, 
inclusive, 1829-1853, inclusive, and 2001-2034, inclusive (excluding, NCIX 578, 1361, 
and 2005). 

Enclosure 
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